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OMB No. 1124-0006; Expires May 31,2020

U.S. Department of Justice : Exhibit A to Registration Statement
Washington, DC 20530 : Pursuant to-the Foreign Agents Registration Act of
1938, as amended

B e e e et T i L aTtn]

INSTRUCTIONS. Fumish this exhnblt for EACH foreign principal listed in an mlual statement and for EACH addatmna] foreign prmcxpal acquued
subsequently. The. fi lmg of this document requires the payment ofa ﬂlmg fee as set forth in Rule (d)(1), 28 C.F.R. § 5.5(d)(1). Compliance.is
accomplished by filing an electronic Exhibit A form at hutps:/Awww. farg gov,

Privacy Act Statement, The filing of this document is required by the Foreign Agents Registration Act of 1938, as amended, 22 U.S.C. § 611 et seq.,
for the purposes of registration under the Act and public disclosure. Provision of the information requested is mandatory, and failure to provide this
information is subject to the penalty and enforcement provisions established in Section 8 of the-Act. Every registration statement, short form
registration statement, supplcmental statement, exhibit, amendment, copy of informational materials or other document or information filed with the
Attorney General under this Act i is a public record open to public examination, inspection and copying during the posted business hours of the
Registration Unit in Washington, DC. Statements are- also available online at the Registration Unit’s webpage: hupsi//www.fara,zuv. One copy of
every such document, other than informational materials, is automatically provided to the Secrctary of State pursuant to Section 6(b) of the Act, and
copies of any and all documents are routinely made available to other agencies, departments and Congress pursuant to Section 6(c) of the Act. The
Attorney General also transmits a semi-annual report to Congress on the administration of the Act which lists the names of alf agents registered ander
the Act and the foreign principals-they represent. This report is available to the public in print and online at: hitps:/www, lara.gov.

Public Reporting Burden. Public reporting burden for this collection of information is estimated to average .49 hours per response, incliding the
time for reviewing instructions, searching existing data sources, gathering and maintaining the data needed, and completing and reviewing the
collection of information. Send comments regarding this burden estimate or any other aspect of this collcctlon of information, including suggestions
for reducing this burden to Chief, Registration Unit, Counterintelligence and Export Control Section, National Security Division, U.S. Department of
Justice, Washington, DC 20530; and to the Office of Information and Regulatory Affairs, Office of Management and Budget, Washington, DC 20503.

.

1. Name and Address of Registrant 2. Registration No.
Racepoint Global, Inc 6650
2 Center Plaza, Suite 210
Boston, MA 20 ‘ )

3. Name of Foreign Principal 4, Principal Address of Foreign Principal
Huawei Technologies USA 5700 Tennyson Parkway, Suite 500, Plano TX 75024

5. Indlcate whether your forclgn prmcnpal IS one of the followmg
O Government of a foreign country !

0 Foreign politicat party
& Foreign or domestic orgamzatlon If either, check one of the following:

(J Partnership O Committee
Corporation O Voluntary group
O Association [ Other (specify) .

O Individual-State natlonallty

6. If the foretgn prmmpal is a foreign govemment state
a) Branch or agency represented by the registrant

b) Name and title of ofﬁctal with whom registrant deals

7. If the foreign prmcnpal is a foreign political party, state:
a) Principal address

b) Name and title of official with whom registrant deals
¢) Printipal aim

1
1 "Government of a foreign couritry,” as defined in Section t(e) of the Act, includes any person or group of persons exercising sovercign de facto or de jure, political jurisdiction
over any country, other than the United States, or over any part of such country, and includes any subdivision of any such group and any group or agency to which such sovereign de
facto or de jure authority or functions are directly or indirectly delegated. Such term shall inctude any faction or body of insurgents within & country. assuming to exercise
governmental authority whether such faction or body of insurgents has or has not been recognized by the United States, FORM NSD-3
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8. If the foreign principal is not a foreign government or a foreign political party:
a) State the nature of the business or activity of this foreign principal.

Huawei Tech provides information and communications technology soltions and services, includirig fixed and
mobile broadband, optica) networking, antenna and PV solutioris, and consuiting, customer support, and nétwork
rollout services.

b) s this foreign principal:

Supervised by a foreign government, foreign political party, or other foreign principal Yes K] No [
Owned by a foreign government, foreign political party, or other foreign principal "~ Yes® No O
Directed by a foreign government, foreign political party, or othér foreign principal . Yes X No [
Controlled by a foreign government, foreign political party, or other foreign principal Yes & No [J
Financed by a foreign government, foreign political party, or other foreign principal Yes X] No [J
Subsidized in part by a foreigll‘ government, foreign political party, or other foreign principal Yes (0 No 4 -

9. Explain fully all items answered "Yes" in ltem 8(b). (If additional space is needed, a full insert page must be used,)
o Huawei Tech is owned by Huawei Technologies Co. Ltd. (“HTC") in China which in turn is owned by Huawei Investment &
Holding Co. Ltd. in China ("HIHC"). Although distinct legal entities, Racepoint understands that HTC and HIHC are invoived in
supervising, directing, controlling, and possibly financing, Huawei Tech’s activities in the United States.

10. If the foreign principal is an orgamzation and is not owned or controlled By a’-fB;exgn éb;'erﬁmenf,‘foreign political party or other

foreign principal, state who owns and controls it.

0 As noted above in Question 9, Huawei Tech is owned by HTC which in turn is owned by HIHC.

EXECUTION

In accordance with 28.U.S.C. § 1746, the undersigned swears or affirms under penalty of perjury that he/she has read the
information set forth in this Exhibit A to the registration statement and that he/she-is familiar with the contents thereof and that such
contents are in their entirety true and accurate to the best of his/her knowledge and belief.

Date of Exhibit A

Name and Title

Signature
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OMB No. 1124-0004; Expires May 31, 2020

U.S. Department of Justice EXhlblt B to Reglstratlon Statement
Washington, DC 20530 " Pursuant to the Foreign Agents Reglstratlon Act of
1938, as amended '

B T L R e T B e B e A s o N T e e R e e e e e o

INSTRUCTIONS. A registrant must furnish as an Exhjbit B copies of each written agreement and the terms and conditions of each oral agreement
with his foreign principal, mcludmg all modifications of such agreements, or, where no contract exists, a full statement of atl the circumstances by
reason of which the registrant is acting as an agent of a foreign principal. Complmuce is accomplished by filing an elcctronic Exhibit B form at

hutps:/fwww. fura.goy,

Privacy Act-Statement. The filing of this dociment is required for the Foreign Agents Registration Act of 1938, as amended, 22 U.S.C. § 611 ¢t seq.,
for the purposes of registration under the Act and public disclosure. Provision of the information requested is mandatory, and failure to provide

the information-is subject to the penalty and enforcement provisions established in Section 8 of the Act. Every fegistration statement, short form
registration statement, supplemental statement, exhibit, amendment, copy of informational materials or other document or information filed with the
Attorney General under this Act is a publlc record open Lo public examination, inspection and copying during the posted busincss hours of the
Registration Unit in Washington, DC. Statemenis are also available online at the Registration Unit’s webpage: hyps:/wwi, far,gov. One copy of
every such document, other than informational materials, is automancally prowded to the Secretary of State pursuant to Section 6(b) of the Act, and
copies of any and all documents are routincly made available to other agencies, departments and Congress pursuant to Section 6(c) of the Act, The
Attorney General also transmits a semi-annual report to Congress on the administration of the Act which lists the names of all agents registered under
the Act and the foreign prmclpals they represent. This report is available to the public in print and online at: hilps:/wwaw. farngoy.

Public Reporting Burden. Public reporting burden for this collection of information is estimated to average .33 hours per response, including the

time for reviewing instructions, searching existing data sources, gathering and maintaining the data necded, and completing and reviewing the
collection of information. Send comments regarding this burden estimate or any other aspect of this.collection of information, inctuding suggestions
for reducing this burden to Chief, Registration Unit, Cotnterintelligence and Export Control Section, National Security Division, U.S. Depurtment of
Justice, Washington, DC 20530; and to the Office of Information and Regulatory Affairs, Office of Management and Budget, Washington, DC 20503.

1. Name of Registrant 2. Registration No.

6650

3.-Name of Foreigﬁ Principal

Huawei Technologies USA Inc

‘Check Appropriate Box:

4, The agreement between the registrant and the above-named foreign principal is a formal written contract. If this box is
checked, attach a copy of the contract to this exhibit.

5.0 There is no formal written contract between the registrant and the foreign principal. The agreement with the above-named
foreign principal has resulted from:an exchange of correspondence. If this box.is checked, attach-a copy ofall pertinent
correspondence, including a copy of any initial proposal which has been adopted by reference in such correspondence.

6. [0 The agreement or understanding between the registrant and the foreign.principal is the result of neither a formal written
contract nor an exchange of correspondence between the parties. If this box is checked, give a complete description below of
the terms and conditions of the oral agreement or understanding, its duration, the fees and expenses, if any, to be received.

7. Describe fully the natire and method of performance of the above indicated agreement or uhde,rs"tandiug.

The nature and method of Racepoint’s work on behalf of Huawei Technologies USA, Inc includes issuing press releases,
conducting media interviews, monitoring news, hosting reporters, and providing counsel during crisis situations,

FORM NSD-4
Revised 05/17
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‘8. Describe fully the activities the registrant engages in or proposes to efigage in-on behalf of the above foreign principal.
Racepoint’s activities on behalf of Huawei Tech include providing ongoing public relations support for strategy, media
relations, influencer relations, analyst relations, crisis, content, and social_ media,

9. Wil the activities on behalf of the above foreign principal include political activities as defined in Section 1(0) of the Act and in
the footnote below? Yes K] No (O

If yes, describe all such political activities indicating, among other things, the relations, interests or policies to be influenced
together with the means to be employed to achieve this purpose.

Strategic media relations and draft content generation for the purpose of educating policy makers and legislators on client
positions. We have no direct contact with government officials, political or non-political.

EXECUTION

In-accordance with 28 U.S.C. § 1746, the undersigned swears or affirms under penalty of perjury that he/she.has read the
information set forth in this Exhibit B to the registration statement and that he/she is familiar with the-contents thereof and that such
contents are in their entirety true and accurate to the best of his/her knowledge and belief.

Date of Exhibit B Name and Title - Signature

Footnote: " Political activity," as defined in Section 1(0) of the Act, means any activity whi_(_:h the: person qngaginé in beligves will, or that the person iljnen:lds to; in any way influence
any agency or offtcial of the Government of the United States or any section of the public within the United States with reference to formulating, adopting, or changing the
domestic or foreign policies of the United States or with reference to the political or public interests, policies, or reations of a government of a foreign countty or a foreign political
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MASTER SERVICES AGREEMENT

This Master Services Agreement (the "Agreement") is entered into as of the September 27, 2018
("Effective Date") by and between Huawei Teéhnologies USA, Inc., a Texas corporation having
a registered office at 5700 Tennyson Parkway, Suite 500, Plano, TX, 75024 ("Huawei"), and
Racepoint Global, Inc., a Massachusetts corporation, with its principal office at 53 State Street,
Boston, MA 02109 ("Racepoint"), with reference to the following:

WHEREAS, Racepoint provides certain public relations services;

WHEREAS, Huawei desires to engage Racepoint to provide such Services in accordance:
with the specifications as set forth herein, and as set forth on any subsequent Statements of Work
(each, a "SOW"); .

WHEREAS, in consideration for those Services Racepoint shall provide to Huawei,
Huawet shall pay for such Services in accordance with the fees set forth in the respective SOW,

WHEREAS, Racepoint hereby agrees to provi_de_ and sell such Services to Huawei ona
non-exclusive basis, in accordance with the terms and conditions of this Agreement and respective
SOW; and

NOW, THEREFORE, in consideration of the mutua# promises and covenants set forth in
this Agreement and other good and valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, Huawei and Racepoint hereby agree as follows:

SECTION 1 DEFINITIONS

1.1 “Intellectual Property" shall mean all worldwide rights atising under contract, property
rights or common law, associated with (1) patents and patent applications; (2) works of
authorship, including copyrights, mask works, moral rights, and neighboring rights; (3) the
protection of trade and industrial secrets and confidential information; (4) any rights
analogous to those set forth herein and any other proprietary rights relating to intangible or
intellectual property now existing or later recognized in any jurisdiction; and (5) divisions,
continuiations, renewals, reissuances, reexaminations, applications, registrations and
extensions of the foregoing (as applicable) now existing or hereafter filed, issued or acquired.

1.2 "Service Fees" shall mean those fees charged by Racepoint to Huawei for the Services
specified.in a SOW.

1.3 "Services" shall mean those public relations deliverables performed by Racepoint for Huawei
specified in a SOW.

SECTION 2 PERFOI‘{MANCE OF SERVICES
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22 Provision of Sefvices

Racepoint agrees to provide for Huawei the Services as requested. Huawe1 agrees to pay
. Racepoint for the Services performed.

2.3 Service Fees: Expenses.

i.  Huawei agrees to pay Racepoint the Service Fees applicable to each of the Services
provided in accordance with the respective SOW.

ii.  In addition, Huawei shall reimburse Racepoint for any taxes, excises, imposts, duties,
levies, withholdings or other similar charges (excepting any charges for taxes die on
Racepoint’s income), that Racepoint may be required to pay in connection with the
performance of Services or with respect to payments made by Huawei.

24 livoicing and Pavient Temns.

i.  Racepoint shall invoice Huawet for the Service Fecs and any and all other amounts
described in the respective SOW.

ii.  Huawei shall pay each correct and undispited ifivoice in full, within thirty (30) calendar
days (or as stipulated in SOW) from the date of receipt of such correct and undisputed
invoice.

SECTION 3 TERM

This Agreement.shall commence on the Effective Date and shall continue in fiill force and effect for a
period of two (2) years ("Initial Term") unless terminated earlier as provided herein. Thereafter, the
Agreement may be renewed for additional one (1) year terms upon mutual agreement of the parties in
writing within thirty (30} days of either party's receipt of the other party's notice of its desire to extend
such term. The Initial Term and any subsequent renewal term(s) shall collectively be referred to as
"Term" herein.

SECTION 4 LOGOS AND TRADEMARKS

Huawei hereby grants Racepoint the non-exclusive right during the Term of this Agreement to use
Huawei's trademarks, trade names, corporate slogans or logos, for the sole purpose of providing the
Services contemplated herein. Neither party shall acquire any rights under this Agreement in any
trademark, trade name or logo of the other party. During the Term of this Agreement and thereafter,
each party will not knowingly do anything that will in any way materially infringe, impeach or I€ssen
the value of the patents, trademarks or trade names of the other party and this oblxgatlon shall survive
any termination of this Agreement.

SECTIONSS RELATIONSHIP TO PARTIES

During the Term, the relationship between Racepoint and Huawet is solely that of independent
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contractors. Huawei, its agents, and employees shall, under no circumstances, be deemed
representatives or agents of Racepoint for any purpose whatsoever. Neither Huawei nor Racepoint
shall have any right to enter into, nor shall either party purport to have the right to enter into any
contract or commitrient i the name of, or on behalf of the other, or to bind the other in any respect
whatsoever. In o event shall this Agreement be construed to create a franchisor/franchisee or agency
relationship between Huawei and Racepoint.

SECTION 6 TERMINATION

6.1

Mutual Termmanon for Breach. Either party may terminate this Agreement in the event of a

material breach by the other party, providing the non-breaching party gives written notice to the

breachmg party of the default and such default is not cured within thirty (30) days. If the breach
is not capable of being cured within thirty (30) days, the notice will be effective upon receipt of
notice.

6.2 Termination by Racepoint. Racepoint may terminate this Agreement effective immediately upon

6.3

delivery of written notice to Huawei, in any of the following events: (i) any assignment .or
attempted assignment by Huawei of any interest in this Agreement without Racepoint's prior
written consent; (ii) the insolvency of Huawet, or the filing of a voluntary or involuntary petition
in bankriptcy, or the appointment of a referee, trustee, conservator, or receiver for a substantial

portion of the property of Huawei; or (iii) the failure of Huawei for any reason to function in the

ordinary course of business as a comipany; or (iv) failure by Huawei to make payment after the
expiration of the cure period of thirty (30) days as described above.

delivery of written notxce to Racepomt in any of the following events: (1) any assignment or
attempted assignment by Racepoint of any interest in this Agreement without Huawei's prior
written consent; (ii) the insolvency of Racepoint, or the filing of a voluntary or involuntary petition
in bankruptcy. or the appointment of a referee, trustee, conservator, or receiver for a substantial
portion of the property of Racepoint; or (iii) the failure of Racepoint for any reason to function in
the ordinary course of businéss as a company; or (iv) failure by Racepoint to provide the Services
as stated in a SOW. In addition to the Huawei's termination rights déscribed above in this Section
6.3, Huawei shall have the right to terminate this Agreement at any time, for any reason, or no
reason at all, upon provndmg Racepoint thu-ty (30) days prior written notice of its intent to
terminate.

All rights and responsibilities of the parties hereunder, including the provision of Services by
Racepoint and the payment of the Service Fees by Huawei, shall continue dunng the notice
period(s). Upon termination, Racepoint will cooperate with the orderly turnover of Huawei's

. materials to Huawei or a successor.

6.4 Return of Confidential Information. Upon termination or expiration of this Agreement or a

related SOW, either party may request the other party to return all originals and copies of the
requesting party's Confidential Information.

SECTION7? INDEMNIFICATION
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7.1 Racepoint_Indemnity. Racepoint shall indemnify, defend and hold Huawei, its.officers,
directors, agents, employees, and affiliates harmless from and against any losses. damages,
liabilities, fines, penaltiés, and expenses (including reasonable attorneys' fees) that arise out
of or result from any proved or-alleged claim arising out of Racepoint's gross negligence or
willful misconduct, unauthorized or unlawful acts, or from its breach of this Agreement;
provided, however, that (i) Huawei gives Racepoint prompt notice of any such toss or claim,
promptly from Huawei's first notice or receipt of such loss or claim, (ii) Racepoint has
complete control over the defense of such claim, and (ili) Huawei cooperates fully with
Racepoint and its insurance carrier.

7.2 Huawei Indemnity. Huawei shall indemnify, defend and hold Racepoint, its officers, directors.
agents and employees harmless from and against any losses, damages,' liabilities, fines,
penaliies, and expenses (including reasonable attorneys' fees) that arise out of or result from
any proved or avl'legejcl claim arising out of Hoawei's gross negligence or willful misconduct,
unauthorized or unlawful acts, or from its breach of this Agreement; provided, however, that
(i) Racepoint gives Huawei prompt notice of any such loss or claim, promptly from
Racepoint's first notice or receipt of such loss or claim, (ii) Huawei has complete control over
the defense of such claim, and (iii) Racepoint cooperates fully with Huawei and its insurance
carrier.

7.3 General Indemnity Provisions. The parties shall cooperate with one another in the settiement of
any claims indemnified hereunder. Neither party shall settle a claim that imipacts the other party
without the other party’s priof written consent.

SECTION 8 LIMITATION OF LIABILITY

NEITHER PARTY SHALL BE LIABLE TO THE OTHER FOR ANY INCIDENTAL, SPECIAL,
CONSEQUENTIAL OR OTHER INDIRECT DAMAGES, INCLUDING LOSS OF PROFIT,
REVENUES OR GOODWILL, OR FOR PUNITIVE OR EXEMPLARY DAMAGES,
REGARDLESS OF WHETHER THE PARTIES KNEW, OR SHOULD HAVE KNOWN, THAT
SUCH DAMAGES WERE POSSIBLE.

IN NO EVENT WILL CUSTOMER'S TOTAL LIABILITY UNDER THIS AGREEMENT,
WHETHER SUCH LIABILITY BE IN CONTRACT OR TORT OR OTHERWISE, EXCEED THE
TOTAL AMOUNT PAID BY CUSTOMER TO COMPANY PURSUANT TO THIS AGREEMENT
AND THE APPLICABLE SOW; THESE LIMITATIONS SET FORTH ABOVE SHALL BE
DEEMED TO APPLY TO THE MAX'IMUM EXTENT PERMITTED BY APPLICABLE LAW.
EACH PARTY ACKNOWLEDGES AND AGREES THAT THEY HAVE FULLY CONSIDERED
THE FOREGOING ALLOCATION OF RISK AND FIND IT REASONABLE, AND THAT THE
FOREGOING LIMITATIONS ARE AN ESSENTIAL BASIS OF THE BARGAIN BETWEEN THE
PARTIES.

SECTION 9 COMPANY INSURANCE
Racepoint shall maintain during the term of this Agreement:

(1) Workers' Compensation insurance as prescribed by the law of the state in which the Services are
being performed;
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(2) employer's liability insurance with limits of at least $1,000,000 for each occuirence;
(3) automobile liability insurance if the use of motor vehicles. is required, with limits of at least
$1,000,000 combined single limit for bodily injury and property damage per occurrence;

(4) Commercial General Liability ("CGL") insurance, including Blanket Contractual Liability and Broad

Form Property Damage. with limits of at least $3,000.000 combined single limit for bodily injury and

property damage per occurrence;,

(5) CGL insurance endorsed to include products liability and completed operations coverage in the
amount of $5,000,000 per occurrence, which shall be maintained for at least one (1) year following the
expiration or termination of this Agreement; and

(6) Product Liability Insurance in the-amount of $5,000,000 per occurrence. Racepoint iay satisfy the
limits of insurance required in this section with the combination‘of primary and excess/umbrella
liability insurance policies.

SECTION 10 LIMITED WARRANTY

10.1 Limited Warranty. Racepoint shall provide the Services in good faith, with a reasonable degree
. of care and diligence. THIS WARRANTY IS IN LIEU OF ALL OTHER WARRANTIES
WHETHER STATUTORY, EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO,
IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR PARTICULAR
PURPOSE AND NON-INFRINGEMENT AND FOR ALL OTHER OBLIGATIONS OR
LIABILITIES. COMPANY DOES NOT ASSUME, NOR AUTHORIZES ANY QOTHER
PERSON TO ASSUME FOR IT, ANY OTHER LIABILITY IN CONNECTION WITH THE
SERVICES.

10.2 Performance Remedy. In the event that Racepoint fails to provide the Service, or the quality of
the Service is not in accordance with its warranty in.Section 10.1, Huawei may give Racepoint
prompt written notice thereof. Racepoint shall then have thirty (30) days to cure the defective
Service. If after such period Racepoint has failed to cure the defective Service, Huawei may seek
an alternative provider for such Service and Racepoint shall discontinue performing such Service
at the written request of Huaivei.

SECTION 11 OWNERSHIP OF WORK PRODUCT

11.1 Intellectual Property Rights. Each party shall retain sole ownership of, and all rights to, any
Intellectual Property of any kind previously owned by that party or created solely by that party.
Huawei_shall be the sole owner of all right, title and interest in and to any Intellectual Property
rights related to Services and any improvements, modifications or derivative works of any
Services.

11.2-Reasoniable Access. Huawei shall have reasonable access to all data, records, files, statements,
records, invoices, billings, and other information generated by or in custody of Racepoint relating
to the Services. Unless otherwise specified by Huawei or required by law, Racepoint shall
maintain all such business records pertaining to the Services and shall retain the records pertaining
to each Service for a period of two (2) years after the cessation of such Service. At the reasonable

‘ request of Huawei, Racepoint shall provide copies of records pertaining to the Services.

SECTION 12 MISCELLANEOUS
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12.1  Notices. All notices, certifications, requests, demands, payments and other

communications hereunder shall be in writing and shall be deemed to have bgen duly given and
delivered if sent by ovemight delivery, by a nationaliy-recognized overnight delivery service; if
mailed, by first class certified mail, postage prepaid.or delivered personally; or if sent by e-mail
simultaneously followed by the original communications by first class certified mail,- postage
prepaid, to the address for each party on the signature page to this Agreement, or to such other
address or addresses as may hereafter be:specified by a party by notice given to the other parties
in accordance with this:Section 12. Notices given by United Statés certified mail as aforesaid
shall be effective and deemed given on the third (3rd) business day following the day on
which they were deposited in the mail. Notices delivered in person shall be effective and
deemed given upon delivery. Notices sent by facsimile shall be effective and deemed given
when transmitted, provided facsimile notice is confirmed by telephone and is transmitted on
a business day during regular business hours. Notices sent by overnight delivery by a
nationally-recognized overnight delivery service shall be effective and deemed given upon
the:day after the-date sent.

12.2 Entire Agreement. This Agreement, and any SOW integrated herein and the documents
delivered pursuant hereto, contain the entire understanding of the parties hereto with regard
to the stibject matter contained herein or therein, and supersede all prior agreements,
understandings or letters of intent between or among any of the parties hereto (except for any
non-disclosure agreement, which shall remain in full force and effect).

12.3 Amendmerits and Modifications. This Agreement may not be extended, supplemented or
\ modified in any - way except by a document in writing signed by the both parties.

12.4 No Assignment. Neither this Agreement nor any right nor interest herein may be assigned by

Huawei or Racepoint unless such assignment is approved in writing by the other party.

12.5 Waiver. The waiver or the failure by either party to claim a breach of any provision of this -

Agreement shall not be construed as a waiver of any other provision or the waiver of the
sam¢ provision at a subsequent time beyond the original breach.

12.6 Force Majeure. Neither party shall be liable for any delay or failure to perform due to any
cause' beyond its rcasonable control, including, but not limited to acts of God, strikes;
interruptions of trafisportation; the inability to obtain necessary labor, material or facilities;

.or delays in Federal Communication Commission or other governmental approvals. Any

scheduled date for provision of Services shall be considered extended by a period of time-

equal to the time of any delay caused by a force majeure event. If Racepoint is unable to fully
+ perform for a period of time in excess of thirty (30) days because of any force majeure event,
Huawei may terminate this Agreement without further liability to Racepoint.

12.7 Governing Law, This Agreement shall be interpreted in accordance with the laws of the State
of Texas excluding its choice of law provisions. The United Natjons Convention on Contracts
for the International Sale of Goods will not apply to this Agreement or any Purchase Order.

12.8 Resolution of Disputes.
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iii.

12.9

Subject to each party's right to seek injunctive or equitable relief in a court of competent
jurisdiction, the parties agree to attempt to resolve all disputes under this Agreémerit in
accordance with the dispute resolution procedures set forth herein. The parties shall-first
attempt to resolve a dispute: within ten (10) business days through meetings between the
respective projéct managers and any other representatives deemed necessary for these
discussions. If unsuccessful, the parties agree to conduct face-to-face negotiations between
senior executive officers of both parties. If unsuccessful, or if fifteen (15) business days

.. have passed since the parties submitted the dispute to the senior executive officers, the
parties may submit the dispute to the appropriate court in Texas.

Subject to the dispute resolution procedures set forth above, any dispute, controversy -or
claim arising out of or relating to this Agreement or the breach, termination, or validity
hereof shall be brought in any state or federal court located within the state of Texas,
County of Collin, and each of the parties consent to such jurisdiction of such courts and
‘waives any objection to the venue laid therein.

EACH PARTY WAIVES ITS RIGHT TO A JURY TRIAL IN ANY COURT ACTION
ARISING AMONG THE PARTIES UNDER THIS AGREEMENT OR OTHERWISE
RELATED TO THIS AGREEMENT, WHETHER MADE BY CLAIM, COUNTERCLAIM
THIRD-PARTY CLAIM, OR OTHERWISE.

Cyber Security. Both parties hereby acknowledge the importance of cyber security and the
protection of personal data and privacy. Each party agrees that in performing its obligations
under this Agreement, or,.in receiving products and Services supplied undeér this Agreement,
it shall comply with any applicable laws, regulations and regulatory requirements with respect
to the protection of personal data and privacy. In particular, each party shall obtain and
maintain all necessary conserits, authorizations and permits as required by any applicable laws
and regulations, in order to ensure legal compliance in processing any end user's personal data
under or in connection with this Agreement, including, but not limited to, tracking, disclosing,
disseminating, intercepting or destroying any and all such personal data. Each party shall be
solely liable for its own faiture to comply with any relevant laws and regulatlons Where a
security vulnerability affecting the product or Services supplied under this Agreemerit is
identified, the parties shall cooperate in good faith and shall use their best efforts to mitigate
the security risks so identified. For any other security incidents, both parties:shall cooperate in
good faith and agree to take all reasonable steps necessary to remedy the security risk or breach
in accordance with their responsibilities under this Agreement, and each Party shall bear its
own costs as allocated in accordance with each Party’s liabilities.

"SECTION 13  CONFIDENTIALITY

Each party ("Recipient") acknowledges that it may have access to the confidential. or proprietary
information ("Confidential Iaférmation") of the other party ("Discloser”) and Recipient agrees that
it shall (i) use the Confidential Information of Discloser only for the purpose of fulfilling its obligations
as contemplated under this Agreement, (ii) use the same degree of care, but never less than a reasonable
standard of care, to prevent the unauthorized disclosure or dissemination of Confidential Information
as it does to protect its own similar confidential information, and (iii) not disclose to any parties except
its employees, subsidiaries, and affiliates who need to know it for the purposes set forth in this
Agreement, provided that (a) such employees, subsidiaries, and affiliates may only use the Confidential
Information to the same extent as Recipient; and (b) Recipient causes such employees, subsidiaries and
affiliates to abide and be bound by the terms of this Section 13, and Recipient assumes all responsibility
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for their breach of the terms of this Section 13. Confidential Information shall be subject to the
restrictions and obligations specified herein if it is in writing or other tangible form and clearly marked

" as proprietary or confidential when disclosed to the recipient or if disclosed orally or visually,
summarized in a writing, marked to indicate its proprietary or confidential nature and delivered 1o the
recipient within thirty (30) days of such disclosure. However, failure by the Discloser to mark or
verbally disclose that such information is protected, confidential or proprietary will not be
determinative of the protected, confidential or proprietary character of the disclosed information if,
owing to its inherent character or the circumstances of its disclosure, a reasonable person would
conclude that it should be considered confidential.

Information shall not constitute Confidential Information and Recipient shall have no obligation
relating to such information which is: (i) received from a third party without restriction.and without
breach of this Agreement; (ii) independently developed by Recipient; (iii) approved for release by
written authorization of Discloser; (iv) disclosed pitrsuant to the lawful requifement or request of a
government agency; (v) was previously known to the Recipient without restriction; or (vi) is or
becomes publicly available by authorized disclosure by Discloser and without restriction.

All tangible Confidential Information shall remain the property of Discloser. and all such information
and final copies thercof shall be imimediately returned at the written request of Discloser upon
termination of this Agreement.. Recipient's obligations under this Section 13 with respect to each item
of Confidential Information shall survive the expiration or termination of this Agreement.

SECTION14 COUNTERPARTS AND ELECTRONIC DELIVERY .

This Agreement may be executed in any number of counterparts and may be delivered by electronic:
transmission, all of which taken together shall constitute-a single instrument.

IN WITNESS WHEREOF, Race’pdin! and Huawei have executed this Agreement as of the Effective
Date.

RACEPOINT GLOBAL INC.: HUAWEI TECHNOLOGIES USAINC.

Authorized signature: W Authorized mgnatureW _
Name: _Peter Shanley & Name: ML& %»/
Tile: _CFO . . .~ Tite: _ire ety of Priosganmsé

28 September 2018 | /23] 5m3
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HUAWEI

HUAWE! TECHNOLOGIES USA INC
| &
RACEPOINT GLOBAL INC.

October 2018 — September 2019
- PUBLIC RELATIONS RETAINER AND
VARIABLE PROJECT

STATEMENT OF WORK No. 1 (“SOW”)

DATE: September 11, 2018
CUSTOMER: HUAWEI TECHNOLOGIES USA INC

PROJECT NAME: PR RETAINER AND VARIABLE PROJECTS
PREPARED BY: RACEPOINT GLOBAL INC (*Company”)
PREPARED FOR: HUAWEI TECHNOLOGIES. (“Customer”)
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V2

This Statement of Work by and between Racepoint Global, Inc. (“Corpany”) and Huawei
Technologies USA tnc {“Customer”) is governed exclusively by the terms and conditions. of the
Master Services Agreement dated October 1, 2018 between the parties (the “Agreement”).
Capitalized terms.used in this Statement of Work and not otherwise defined in this Statement of
Work have the meanings given to them in the Agreement. Customer and Comparny agree as
follows: '

1. BACKGROUND / SCOPE.

The f_'ollowing details the scope-of-work for retainer activities for Customer, beginning October
1, 2018 (the “SOW Effective Date”), as it seeks ongoing public relations support for strategy,
media relations, influencer relations, analyst relations, crisis, content, and social media.

The scope-of-work herein is based on the understanding of Customer’s. upcoming milestones as
well as Company’s priorities. These activities take into consideration multiple activations that
directly and indirectly impact and reach an array of stakeholders, influencers, analysts, media,
government officials and consumers. '

Attached hereto as Exhibit 1 is the Customer Retainer that cortains the details regarding the
retainer to be paid as well as the services to be provided. Attached hereto as Exhibit 2 is the
Customer Variable Projects Support Schedule. Exhibit 2 outlines anticipated project-based
activities that would sit outside of the core retainer. These projects are still in development, with
details, themes, objectives, etc. still being determined. As projects are further refined and the
Company is briefed, Company will work with Customer to develop a more comprehensive
program for each. These Exhibits are incorporated herein as if set out in full.

2. TERM.
This SOW will commence on the SOW Effective Date and will continue through September 30,
2019. :

3. JERMINATION FOR CONVENIENCE.
Customer may terminate this SOW for its convenience on thirty (30) days written notice to the
other Party. Any expenses.incurred prior to the effective date of the termination will be paid by
Customer to Company.

4. CHANGES. .
Once this SOW is issued and signed, a change of direction from the project briefs, deliverables
outlined, or timeline, may require a revised SOW to be issued.
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5. DOCUMENTATION REQUIREMENTS FOR SERVICES PROVIDED.

Company tinderstands that it needs to manage. costs, while providing responsive, effective and
quality service to Customer. The chart below sets forth the acceptable materials required to

substant:ate all services provided.

Scenario Business Authenticity Acceptance Material

Communication

material Material documents or links (provided by the Company)

Monthly summary report (specifying names and number of press

Press relea
ess se releasesand links)

1) Media visit minutes {provided by tné sunni_ier ;f involved)

Media relations 2) Analysis report (provided by the Company)

communication

Training summary (provided by Company)

e RS LT ) . .
iz:i:person Note: The summary.must specify the training time, location, duration,

i _8 instructors, and tramees and provide training photos {not mandatory).
Crisis PR Crisls management report (provided by Company)

3) Communication: summary report {provided by Company)
Note: The report shall specify medio coverage, report analysis; media
present situation, interview with spokesperson, ond awards (if any).

4)  Activity {excluding communication): The following materials
shall be provided:

» Third-party expense settlement list and scanned copies of
invoices (site and equipment lease expenses, catering expenses,
and onsite miscellaneous expenses)

PR event > » Site photos and videos (optional) (provided by Company)

> Name lists of hosts, briefing officers, and models (names, working

duration, unit price, and site photos} (provided by Company)

Logistics receipts

Printed or video material (if material prepa ration and design

expenses are mvolved)

Receipt of air and accommodation expense. Best with scanned

copies of boarding pass and accommodation tax Hst (if customers

are guided by Customer to the press briefing or exhibition)

v v

‘I

6. INVOICING, FEES, AND PAYMENT TERMS.

Company’s undisputed invoices are due and payable within thirty (30) days of the date of Huawei
Receipt.of the invoice. Company will bill on a monthly basis for fees and related charges incurred
in the preceding month.
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HUAWEI
7. MISCELLANEOUS.

As part of the Retainer referenced in section 1 and attached as Exhibit 1, Company will bill and
Customer agrees to pay reasonable costs and expenses at an average of $2,500 per month. These
costs will be incurred by Company in providing services, including but not limited.to telephone,

. facsimile transmission, mail, messenger charges, information retrieval, travel expenses (subject
to conditions set forth in Customer’s travel policy to be shared with Company), and third party
expenses described herein. Company will be responsible for managing hard cost expenses.
Company will bill all hard cost expenses associated with Core orVariable programs will be billed
at net cost incurred. All hard cost expenses must be pre-approved in writing by Customer.

Out-of-pocket/pass-through costs will be estimated individually as needed for each project.

All pass-through costs inciuding those for vendors such as photographers, production companies,
media companies, music and stock photo licensors, and talent will be marked up by Company to
Customer for'an administrative fee of 5%.

Prior to actual incurring out-of-pocket costs, Company will get prior written approval from
Customer.

1) Travel expenses: subject to conditions set forth i in Customer s travel policy to be shared wuth
Company.

2} Out-of-pocket costs: such as production etc. should provide the various vendor quotes and
obtain prior approval for the selected d‘u.o.te.

3) Talent /KOL/Celébrity related costs should include the multiple vendor quotes or evidence to
justify cost rationale.

Each invoice for out-of-pocket costs including trave!l should be for all of the amounts included in

~an invoice. All documents (quotes etc.) mentioned above, executed contracts with
Talent/KOL/Celebrity and invoices from third parties are required to be included as part of the
supporting invoice documentation.
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HUAWEI
IN WITNESS WHEREOF, Company and Customer have executed this SOW as of the dates set-forth
below. :

RACEPOINT GLOBAL INC. ' HUAWEI TECHNOLOGIES. USA INC
By: W By: @\
[~ >

Name; _ PeterShanley . Name: _Jirchotle  Kfn
Title: _CFOQO ﬁtle:_&&ﬁgﬁ’&_@éﬂlmﬂ'

Date: _28 September 2018 'Da,te: a’/.%’} / Wiy
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Support Team
Title Billing rate Example Team Member
T . Larry Weber
: RI Bardsley
Managing Director 320 Anne Potts
Ben Haber
Kristin Brown
Director 220 Laurie Timms
. ’ lenna Caswell
Senior Associate 160 Tara Kadioglu
' Paul Rechichi
Associate 120 Natalie Houck-Meloni
' CarmenSoh
Cara DiFabio
Client Executive 90 Mary Raftery’

Received by NSD/FARA Registration Unit  03/15/2019 10:11:46 AM



Received by NSD/FARA Registration Unit  03/15/2019 10:1 1:46 AM

«, oty Chupmmpnin A
Tovetuyy md Mnsaing
Qo sy 1

M bty ey b {120

Malla & 804 Aptusions.

- Ovbaabie /Opa™ = | L ‘-

1 Mg (o s e (o $r0a, Quersesy

7 g plen s taste 0K 2o e tuma
3 ottt o OTrAR prop/bTe nt‘aih
EOAONL . KA, SEAY Aleiel

3 Overetn ovhoitors s 1o gl ap i e 10K Vortre
e A

o 3iret on and o rms Buiget
toonared sac
7 Oorn cuctics mweners ared dewdhrs dor oLt .
“mragprg vevian

A d v agrn cntrogth
o« avadan g set
atamirts « cvrmin N0
S

SV rntinnd e sy

| Muna mtrasch e apwy v ms such w1 mrtur
Iotmben_anatatatly vadaten o4

4 Shvcns e ratip g Lvggeioone

s

[T

o St e rprracrans g graant

A o

Do net il he

2 o
0w
1 GO ot I My a5t
gttt & 4t Jiom w40 20 KL
100 Moty

Arsiene Sa'pbemy

A Capta gt Opatiovn

7 URxiete M43 ranage JetEMLe M SabtIng/am M1d
ey it
) E2NEAE TP et [ ety POMI W o pad
s —
< Loe s drcute an
o e vey
1 Mg 101 ok St e o | gt 1
1imaen .
2 ZocABAIE Wt s acras o4 st B i

v - et

s < Gl Gt
Crivs Comm £ Sa s
Doy mnnorry

e

SRy s g
Wispme

Coreemt drvelogmnt
Overnarns

001 t0wTVSrOn

H . o ol b s
el

2 T 0 gt s 1 Sl
1. Lt NOPR] n§ raring et e gt et
£ Mg el 1w mah i g €G0S
rrtee or e Dopameq Bpurest)

3 Branctmmlt dmmgmng 4 ok Ta0me on boih A8
0 e 15 e B

§ 50T U B unt e Drsen A 40
oo wesms

N e LT
o b a1 (O aetmaron

B Do 1 e045 10 LK 00ONT w1t ol

. . suao Montey
L P oatmety Rag pa1on - i 40 wring-s WAL
(Pabee on montiey bavis

ER e T T
VAR 10r iLuirt 2T (PN BN TRl o
v, 52 IS 10 EAIN gl mriigs snd

S iopd v starais, GRA s Gibee
e

1 Prordc st 1 g the 1108 Daiaied
TIQINCY w4 1 wwd 40w WK prow T

4 DAy s LMo 2vut 4t bt g
ctaing Fand ety nirg 3
A a kel Mo sNd Uende 8 rasnance

oot Cramtann / el Mavwr ibly Ll ol My
Posrip 1 Dtvmoprm 2 Conta it 1 1agoon mede
oo soant + Sea ast tatn setwtn ‘
easraa
S et .
s s g gy B0t re 100 3 )
Cagrung Moadenn oodveg - Voot
vty et T s o ot o St vt o mran
Sateham et 3 Sarmvaans Crtiers o el (amded &
i € o romeen-ach sretrn Bbuhbabe|
* Rt o gt mA B M JOAT (et age R S rey e
Rt o]
€ LAt pnrcs s ubn e %0 b brwrm e
D non o
[ [
A ety bt o e sarin o Imcrmmant o 44
sl pmrerige saspn 9Par esnea
2 nay
T4 i it o S ar O SN
3 Tt g et s anty,
b ac O]
a1 SraAA
som s
" P
o e B Sias. - 1
Touml Anvumtl v K57 Synod phes Dincwnt. AL 3

Tt Cuarmey B ANe: Srudugien
anw

Diituer e [
Do $y130)

A Coormil Sutiget o & Cugwrmet] shinr Sacomad

Ometia Pormand o Uik Tomer M

Muathly Lhmmpsam Mv )0 Purty Covte R ]
L [ T

G Tires Powoneat Fos VA Pty Paa

Slamily Sotgut e

Cmmtorty Prygmant L d

Avemal Dot (it LA Ty et -

St b e U Tobey cove)______ e,

Wamiged Dewmrie
e
Sk Ausacite

Chont Eracusve

S Evtrmee
Mgy Lorccr
ompior

Sorux e

ot Rt

£~

e

Gpma-

Sntwat | o~ . -

“tEETRE

nn
G
s

1oa

"

s

148

B )
D Lt Ll & e
B g (e sToren 5 medar e o0
-~

1] 6o 00D 0o Pvvath 1 W 4 sty
g s P B A By C et S0
e i

1005 mba 29AEE AN b o W S
L seudig 8 400 pem of Lovaeass P mon.

1

1 Fuby sarmumiod sved peoae N(re ouisiesa of
Kou

s .
2168 Cratoyy 1ot ere AN U

200 cariurten nd e vibed oWt of
——— O
2401 Kustoqh 100 ung e pagn

TAchotvd reic irwiegs

JOW et 171 ¥ 628 400 g Aerts SR
141 0oy

Jantrm i W D TR 0 COVRALy

1 Duty maman Brecses 1 ivdrarion
(St gy = Xt

T Wy st o arneaion
g o e We 3

L Vhody 1 ot s g R oy e
s - ) Pty

4 Prwacy minssrment s0a wedgeir g

§ Vieewaw oy Dot . b i
Yoot ooy
2 Farsopase A Araegy coh witn Vileiel (g

T3 Reomate sy tmat 200 A |opld 100N

(st sirstegy
4 Dvverniry v P 1190 s, s ments mnd
asa

T

1 Gt et e nce o maerer moc
s

Lapass wong. Irott g g maragerment 4
i orwe v i

) i sttt e SOOIy

3 g A comar TR b P ¢ LA 30
3 Ny vy o reaery

1 Meairems Carmorne B 0 P ohat Gop e
—r

2 R 1vaa 2RI 41 Ot rwn 1ok
-

1 Poue vt rocemty|

A Wty 0w NN ATy g0




